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CONSTITUTION DE SOCIETE 
DU 21 DECEMBRE 2016 
NUMERO: 2925/2016 


In the year two thousand sixteen, on the twenty-first of December. 

Before, MaTtre Martine Schaeffer, notary residing in Luxembourg. 

THERE APPEARED: 

KHL Italy S.a r.l., a private Luxembourg limited liability company 
(. societe a responsabilite limitee), having its registered office at 8, Boulevard 
Paul Eyschen, L-1480 Luxembourg, Grand Duchy of Luxembourg and in 
the course of being registered with the Luxembourg Trade and Companies 
Register, 

hereby duly and validly represented by Mr. Liridon ELSHANI, private 
employee, professionally residing at 74, Avenue Victor Hugo, L-1750 
Luxembourg, Grand Duchy of Luxembourg, by virtue of a proxy given in 
Luxembourg, Grand-Duchy of Luxembourg, on the 20 th December 2016. 

Said proxy, after having been initialled ne varietur by the proxyholder of 
the appearing party and by the undersigned notary, shall remain attached 
to the present deed, and be submitted with this deed to the registration 
authorities. 

Such appearing party, in the capacity in which it acts, has requested the 
undersigned notary, to state as follows the articles of association of a 
private limited liability company ( societe a responsabilite limitee), which is 
hereby incorporated. 

Article 1. - Name 

There exists a private limited liability company ( societe a responsabilite 
limitee) by the name of "Trident Italy S.a r.l.” (the Company) governed by 
the laws of the Grand Duchy of Luxembourg and in particular the law dated 
10 August 1915 on commercial companies, as amended (the Companies 
Act) and by the present articles of incorporation (the Articles). 

Article 2. - Corporate object 

The object of the Company is to carry out all transactions pertaining 
directly or indirectly to the acquisition of participations in Luxembourg and 
foreign companies, in any form whatsoever, and the administration, 
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management, control and development of those participations. 

The Company may use its funds to establish, manage, develop and 
dispose of its assets as they may be composed from time to time, to 
acquire, invest in and dispose of any kinds of property, tangible and 
intangible, movable and immovable, and namely but not limited to, its 
portfolio of securities of whatever origin, to participate in the creation, 
acquisition, development and control of any enterprise, to acquire, by way 
of investment, subscription, underwriting or option, securities, and any 
intellectual property rights, to realise them by way of sale, transfer, 
exchange or otherwise and to develop them. The Company may receive or 
grant licenses on intellectual property rights. 

The Company may borrow in any form, except by way of public offer. It 
may issue by way of private placement only, notes, bonds and debentures 
and any kind of debt securities in registered form and subject to transfer 
restrictions. The Company may lend funds including the proceeds of any 
borrowings and/or issues of debt securities to its subsidiaries or affiliated 
companies. 

The Company may give guarantees and grant security in favour of third 
parties to secure its obligations and the obligations of companies in which 
the Company has a direct or indirect participation or interest, to companies 
which form part of the same group of companies as the Company as well 
as to non-affiliated companies and it may grant any assistance to such 
companies, including, but not limited to, assistance in the management and 
the development of such companies and their portfolio, financial 
assistance, loans, advances or guarantees. It may pledge, transfer, 
encumber or otherwise create security over some or all its assets. 

In addition, the Company may acquire and sell real estate properties, for 
its own account, either in the Grand Duchy of Luxembourg or abroad and it 
may carry out all operations relating to real estate properties, including the 
direct or indirect holding of participations in Luxembourg or foreign 
companies, the principal object of which is the acquisition, development, 
promotion, sale, management and/or lease of real estate properties. 

The Company may carry out any commercial, industrial, financial, 
personal, and real estate operations, which are directly or indirectly 
connected with its corporate purpose or which may favour its development. 

Article 3. - Duration 

The Company is formed for an unlimited period of time. 

Article 4. - Registered office 

The registered office is established in the municipality of Luxembourg. 

It may be transferred within such municipality or to any other place in the 
Grand Duchy of Luxembourg by means of a resolution of the board of 
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managers. For each transfer of the registered office to another municipality, 
the sole manager or the board of managers shall have the power to 
proceed with any formalities by way of a notarial deed (statement), in order 
to reflect this change in the Articles. 

The Company may have offices and branches, both in Luxembourg and 
abroad. 

Article 5. - Share capital 

The Company's subscribed share capital is fixed at EUR 30,000 (thirty 
thousand euro), represented by 30,000 (thirty thousand) shares having a 
nominal value of EUR 1 (one euro) each. 

Article 6. - Amendments to the share capital 

The share capital may be changed at any time by a decision of the sole 
shareholder or by decision of the shareholder meeting, in accordance with 
article 17 of these Articles. 

Article 7. - Profit sharing 

Each share entitles to a fraction of the corporate assets and profits of the 
Company in direct proportion to the number of shares in existence. 

Article 8. - Indivisible shares 

Towards the Company, the Company's shares are indivisible, and only 
one owner is admitted per share. Joint co-owners have to appoint a sole 
person as their representative towards the Company. 

Article 9. - Transfer of shares 

In case of a sole shareholder, the Company's shares held by the sole 
shareholder are freely transferable. 

In case of plurality of shareholders, the transfer of shares inter vivos to 
third parties must be authorised by the General Meeting (including, for the 
avoidance of doubt, by way of written resolutions) who represent at least 
three-quarters of the shares of the Company and in accordance with 
relevant provisions of articles 189 and 190 of the Companies Act. No such 
authorisation is required for a transfer of shares among the existing 
shareholders. 

Pursuant to article 189 of the Companies Act, the decision to transfer 
shares, must be notified to the board of managers of the Company. 

The board of managers shall convene a General Meeting (or circulate 
written resolutions) within one (1) month of such notification. 

In the event of a refusal of the transfer by the shareholders of the 
Company, the procedure set out under article 189 of the Companies Act 
shall apply as of the date of such refusal; provided that the price at which 
the relevant shares shall be transferred or redeemed shalll correspond to 
the nominal value of such shares. 

The transfer of shares mortis causa to third parties must be accepted by 
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the shareholders who represent three-quarters of the rights belonging to 
the surviving shareholders and in accordance with relevant provisions of 
articles 1 89 and 1 90 of the Companies Act. 

Article 10. - Drag-along rights 

If one or more shareholders holding shares representing at least 75 per 
cent of the share capital (each a Dragging Shareholder and together 
Dragging Shareholders) intend to transfer all of their shares held in the 
Company against cash consideration or any other consideration (including 
without limitation newly issued shares, a combination of cash and newly 
issued shares, loan notes or otherwise) to a third party (the Transferee), 
save for any third party that is an Affiliate of any of the Dragging 
Shareholders, the Dragging Shareholders shall have the right to force the 
transfer by all the other shareholders (and only all the shareholders) (each 
a Dragged Shareholder) of all (and not less than all) of their shares to the 
Transferee on the terms and conditions set out below. 

In order to exercise their drag along rights under this article 10, (i) the 
Drag Along Shareholders must act jointly by unanimous consent and (ii) the 
Dragging Shareholders shall serve a written notice to each of the Dragged 
Shareholders in advance of the intended transfer (a Drag Along Notice) at 
the Dragged Shareholder’ address set forth in the share register. If there is 
only one Dragging Shareholder, the use of the terms “Dragging 
Shareholders” shall be construed accordingly. 

The Drag Along Notice shall include the intended date and hour at which 
the Transferee shall have received from the Dragged Shareholder the 
Transfer Documents signed by the Dragged Shareholder, which shall be no 
earlier than the same day as the day of the transfer by the Dragging 
Shareholders of their shares to the Transferee (the Drag-Along 
Completion Date). The Drag-Along Completion Date may be amended by 
way of a notice served by the Dragging Shareholders to a Dragged 
Shareholder. For the purpose of these Articles, Transfer Documents shall 
mean those agreements and any other documents required from the 
Dragged Shareholders in connection with the transfer of their shares by the 
Dragged Shareholders pursuant to the terms of this article 10, including, 
without limitation, transfer agreements, confidentiality agreement, notices of 
transfer, escrow agreement, or subscription letter to subscribe for newly 
issued shares of the Transferee, that are communicated to the Dragged 
Shareholders by the Dragging Shareholders at any time before the Drag- 
Along Completion Date (whether they are accompanying the Drag Along 
Notice or not). 

Upon receipt of the Drag Along Notice, a Dragged Shareholder shall 
have the obligations towards all the Dragging Shareholders to transfer all of 
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its shares to the Transferee on terms no less favourable as shall have been 
agreed between the Dragging Shareholders and the Transferee on the 
Drag-Along Completion Date, as set out in the Transfer Documents. For 
that purpose, a Dragged Shareholder shall deliver to the Transferee the 
Transfer Documents signed by it that must be received by the Transferee 
on or before the Drag-Along Completion Date. 

If, at the Drag Along Completion Date, a Dragged Shareholder defaults 
in transferring its Shares pursuant to this article 10, the Company shall be 
authorized to, under an irrevocable special power of attorney hereby 
granted by each of the Dragged Shareholders, effective as of the default by 
the Dragged Shareholder, in the name and on behalf of the Dragged 
Shareholder, execute and deliver the Transfer Documents and to execute 
and deliver all other documents and do all things which the Company may, 
at its sole discretion and on the terms determined at its sole discretion by it, 
consider to be necessary for the performance by the Dragged Shareholder 
of its obligations under this article 10, including, without limitation, the 
signature of the Company's registers on the Dragged Shareholder's name 
and behalf to record the transfer of the Shares of the Dragged Shareholder 
to the Transferee and the receipt by the Company of the consideration for 
such transfer. 

Each of the Dragged Shareholders shall ratify and confirm, to the extent 
required, all actions carried out and all documents executed by the 
Company in the exercise of their special power of attorney set out in the 
above paragraph. 

If, upon receipt of the Drag Along Notice and before the Drag Along 
Completion Date, a Dragged Shareholder transfers any of its shares to any 
person other than the Transferee, the Dragged Shareholder shall remain 
liable to perform the obligations arising out of the exercise of the drag along 
rights under this article 10 by the Dragging Shareholders and the transferee 
shall be jointly liable with such Dragged Shareholder and be treated as a 
Dragged Shareholder for the purpose of this article 10. 

The liability of the Dragged Shareholders under this article 10 shall be 
several and not joint and several. 

For the purpose of this article 1 0: 

(a) Affiliate means in relation to any person, any Subsidiary or Ultimate 
Holding Company of that person and any other Subsidiary of that Ultimate 
Holding Company. 

(b) a company is a Subsidiary of another company, its Holding 
Company, if that other company: 

(i) holds a majority of the voting rights in it, or 
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(ii) is a member of it and has the right to appoint or remove a majority of 
its board of directors, or 

(iii) is a member of it and controls alone, pursuant to an agreement with 
other members, a majority of the voting rights in it, 

or if it is a Subsidiary of a company that is itself a Subsidiary of that other 
company. 

(c) a company is a Wholly-Owned Subsidiary of another company if it 
has no members except that other and that other's wholly-owned 
Subsidiaries or persons acting on behalf of that other or its wholly-owned 
Subsidiaries. 

(d) Wholly-owned Group means a body corporate and any Holding 
Company of which it is a Wholly-Owned Subsidiary and any other Wholly- 
Owned Subsidiaries of that Holding Company (including any wholly-owned 
Subsidiary of the body corporate). 

Article 11. - Redemption of shares 

In accordance with article 182 of the Companies Act, the Company shall 
have power to acquire shares in its own capital provided that the Company 
has sufficient distributable reserves and funds to that effect (provided, for 
the avoidance of doubt, that share premium and capital surplus amounts 
shall be considered as distributable reserves for share redemption 
purposes). 

The acquisition and disposal by the Company of shares held by it in its 
own share capital may only take place with the prior approval of the sole 
shareholder or the General Meeting. The quorum and majority 
requirements applicable for amendments to the Articles shall apply in 
accordance with article 17 of the Articles. 

Any shares redeemed in accordance with this article may be cancelled 
(subject to a decision of the General Meeting or the board of managers with 
subsequent confirmation by a notarial deed) or held for an unlimited 
duration as treasury shares by the Company without any voting rights. 

Such treasury shares may be distributed at any time to existing 
shareholders or third parties by a decision of the board of managers. 

Article 12. - Death, suspension of civil rights, insolvency or 
bankruptcy of the shareholders 

The death, suspension of civil rights, insolvency or bankruptcy of the 
sole shareholder or of one of the shareholders will not terminate the 
Company to an end. 

Article 13. - Management 

The Company is managed by one or more managers. Each manager 
may be assigned either an A or a B signatory power. If several managers 
have been appointed, they will constitute a board of managers. The 
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manager(s) need not to be shareholders. The manager(s) are appointed, 
revoked and replaced by a decision of the General Meeting, adopted by 
shareholders owning more than half of the share capital. 

The General Meeting may at any time and ad nutum (without cause) 
dismiss and replace the manager or, in case of plurality, any one of them. 

In dealing with third parties, the manager(s) will have all powers to act in 
the name and on behalf of the Company in all circumstances and to carry 
out and approve all acts and operations consistent with the Company's 
objects and provided the terms of this article 13 have been complied with. 

All powers not expressly reserved by law or the present Articles to the 
General Meeting fall within the power of the manager, or in case of plurality 
of managers, of the board of managers. 

The Company shall be bound by the sole signature of its sole manager, 
and, in case of plurality of managers, by the joint signature of any two 
managers, and in case A and B managers have been appointed, by the 
joint signatures of a manager with an A signatory power and a manager 
with a B signatory power. 

The manager, or in case of plurality of managers, any two managers, 
and in case A and B managers have been appointed, a manager with an A 
signatory power and a manager with a B signatory power jointly may sub- 
delegate their powers for specific tasks to one or several ad hoc agents. 
The manager, or in case of plurality of managers, the delegating manager 
managers will determine this agent's responsibilities and remuneration (if 
any), the duration of the period of representation and any other relevant 
conditions of his agency. 

In the case of plurality of managers, the resolutions of the board of 
managers shall be adopted by the majority of the managers present or 
represented. The board of managers can deliberate or act validly only if at 
least the majority of its members is present or represented at a meeting of 
the board of managers. 

A chairman pro tempore of the board of managers may be appointed by 
the board of managers for each board meeting of the Company. The 
chairman, if one is appointed, will preside at the meeting of the board of 
managers for which he has been appointed. The board of managers will 
appoint a chairman pro tempore , if one is appointed, by vote of the majority 
of the managers present or represented at the board meeting. 

In the case of plurality of managers, written notice of any meeting of the 
board of managers will be given to all managers, in writing or by telefax or 
electronic mail (e-mail), at least 24 (twenty-four) hours in advance of the 
hour set for such meeting, except in circumstances of emergency. A 
meeting of the board of managers can be convened by any manager. This 
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notice may be waived if all the managers are present or represented, and if 
they state that they have been informed on the agenda of the meeting. 
Separate notice shall not be required for individual meetings held at times 
and places prescribed in a schedule previously adopted by a resolution of 
the board of managers. 

A manager may act at a meeting of the board of managers by appointing 
in writing or by telefax or electronic mail (e-mail) another manager as his 
proxy. A manager may also participate in a meeting of the board of 
managers by conference call, videoconference or by other similar means of 
communication allowing all the managers taking part in the meeting to be 
identified and to deliberate. The participation by a manager in a meeting by 
conference call, videoconference or by other similar means of 
communication mentioned above shall be deemed to be a participation in 
person at such meeting and the meeting shall be deemed to be held at the 
registered office of the Company. The decisions of the board of managers 
will be recorded in minutes to be held at the registered office of the 
Company and to be signed by the managers attending, or by the chairman 
of the board of managers, if one has been appointed. Proxies, if any, will 
remain attached to the minutes of the relevant meeting. 

Notwithstanding the foregoing, a resolution of the board of managers 
may also be passed in writing in which case the minutes shall consist of 
one or several documents containing the resolutions and signed by each 
and every manager. The date of such circular resolutions shall be the date 
of the last signature. A meeting of the board of managers held by way of 
such circular resolutions is deemed to be held in Luxembourg. 

Article 14. - Conflict of interest 

(a) Procedure regarding a conflict of interest 

In the event that a manager of the Company has, directly or indirectly, a 
financial interest opposite to the interest of the Company in any transaction 
of the Company that is submitted to the approval of the board of managers, 
such manager shall make known to the board of managers such opposite 
interest at that board of managers meeting and shall cause a record of his 
statement to be included in the minutes of the meeting. The manager may 
not take part in the deliberations relating to that transaction, may not vote 
on the resolutions relating to that transaction and may not count towards 
the quorum. The transaction, and the manager’s interest therein, shall be 
reported to the next following General Meeting. 

(b) Conflict of interest of the sole manager 

For so long as the Company has a sole manager, in the event that the 
sole manager has an opposite interest to the interest of the Company with 
respect to a transaction entered into by the Company and the sole 



manager, this conflict of interest shall be set out in the minutes or the 
written resolutions of the sole manager, as the case may be, recording the 
approval of that transaction. 

(c) Exceptions regarding a conflict of interest 

Article 14(a) and article 14(b) do not apply to resolutions of the board of 
managers or the sole manager concerning transactions made in the 
ordinary course of business of the Company which are entered into on 
arm's length terms. 

A manager of the Company who serves as director, officer or employee 
of any company or firm with which the Company shall contract or otherwise 
engage in business shall not, solely by reason of such affiliation with such 
other company or firm, be held as having an interest opposite to the interest 
of the Company for the purpose of this article 14. 

(d) Impact on quorum 

Where, by reason of a conflicting interest, the number of managers 
required in order to validly deliberate and vote is not met, the board of 
managers may decide to submit the decision on this specific item to the 
General Meeting. 

Article 15. - Liability of the manager(s) 

The manager or the managers (as the case may be) assume, by reason 
of his/their position, no personal liability in relation to any commitment 
validly made by him/them in the name of the Company. 

Article 16. - General meetings of the shareholders (General 
Meetings) 

An annual General Meeting shall be held at the registered office of the 
Company, or at such other place in the municipality of its registered office 
as may be specified in the notice of meeting. 

Other General Meetings may be held at such place and time as may be 
specified in the respective notices of meeting. Without prejudice to article 
196(1), second paragraph of the Companies Act, the convening notices 
shall be sent in writing (including by regular mail or email) by the board of 
managers at least twenty-four (24) hours prior to the General Meeting date. 

As long as the Company has no more than sixty (60) shareholders, 
resolutions of shareholder(s) can, instead of being passed at General 
Meetings, be passed in writing by all the shareholders. In this case, each 
shareholder shall be sent an explicit draft of the resolution(s) to be passed, 
and shall vote in writing (such vote to be evidenced by letter or telefax or 
electronic mail (e-mail) transmission). 

Article 17. - Shareholders' voting rights, quorum and majority 

The sole shareholder assumes all powers conferred to the General 
Meeting. 
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In case of a plurality of shareholders, each shareholder may take part in 
collective decisions irrespectively of the number of shares, which he owns. 
Each shareholder has voting rights commensurate with his shareholding. 
Collective decisions are only validly taken insofar as they are adopted by 
shareholders owning more than half of the share capital. 

However, resolutions to alter the Articles of the Company or to change 
the nationality of the Company may only be adopted by shareholders 
owning at least three quarters of the Company's share capital. 

The board of managers may, in its sole discretion, suspend the voting 
rights of any shareholder in the case that such shareholder has, by action 
or omission, failed to comply with the provisions of the Articles or its 
subscription agreement. 

Any shareholder may, partly or entirely, renounce the exercise of the 
voting rights with respect to some or all of its shares. Such renunciation will 
be binding on the relevant shareholder and will be enforceable towards the 
Company following its notification by the relevant shareholder in writing. 

The shareholders may vote in writing (by way of a voting bulletin) 
provided that the written voting bulletins include (i) the name, first name, 
address and signature of the relevant shareholder, (ii) an indication of the 
shares for which the shareholder will exercise such right, (iii) the agenda as 
set forth in the convening notice with the proposals for resolutions relating 
to each agenda item and (iv) the vote (approval, refusal, abstention) on the 
proposals for resolutions relating to each agenda item. In order to be taken 
into account, the original voting bulletins must be received by the Company 
at least 72 (seventy-two) hours) before the relevant General Meeting. 

Any shareholder may participate in a General Meeting by conference 
call, video conference or similar means of communication whereby (i) the 
shareholders attending the meeting can be identified, (ii) all persons 
participating in the meeting can hear and speak to each other, (iii) the 
transmission of the meeting is performed on an ongoing basis and (iv) the 
shareholders can properly deliberate. Participation in a meeting by such 
means shall constitute presence in person at such meeting. 

Article 18. - Financial year 

The Company's year starts on the 1 January and ends on 31 December 
of each year. 

Article 19. - Financial statements 

Each year, with reference to 31st December, the Company's accounts 
are established and the manager, or in case of plurality of managers, the 
board of managers prepare an inventory including an indication of the value 
of the Company's assets and liabilities. 
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Each shareholder may inspect the above inventory and balance sheet at 
the Company's registered office. 

Article 20. - Appropriation of profits, reserves 

The gross profits of the Company stated in the annual accounts, after 
deduction of general expenses, amortisation and expenses represent the 
net profit. An amount equal to five per cent. (5%) of the net profits of the 
Company is allocated to a statutory reserve, until this reserve amounts to 
ten per cent. (10%) of the Company's nominal share capital. The general 
meeting shall determine how the remainder of the annual net profits will be 
disposed of. The manager, or in case of plurality of managers, the board of 
managers may decide to pay interim dividends. 

Article 21. - Distributions of share premium, capital surplus and 
retained earnings 

Any and all distributions of the share premium , capital surplus or 
retained earnings shall be decided by the General Meeting at any time in 
accordance with the provisions of article 17 of the Articles and subject to 
confirmation in any form that sufficient distributable reserves are available, 
without prejudice to any interim dividend distribution (including out of share 
premium or capital surplus) decided by the board of managers in 
accordance with the provisions of Article 20. 

Article 22. - Liquidation 

At the time of winding up of the company the liquidation will be carried 
out by one or several liquidators, shareholders or not, appointed by the 
shareholders who shall determine their powers and remuneration. 

Article 23. Statutory auditor - External auditor 

In accordance with article 200 of the Companies Act, the Company 
needs only to be audited by a statutory auditor if it has more than 60 (sixty) 
shareholders. An external auditor needs to be appointed whenever the 
exemption provided by article 69 (2) of the Luxembourg act dated 19 
December 2002 on the trade and companies register and on the 
accounting and financial accounts of companies does not apply. 

Article 24. - Reference to legal provisions 

Reference is made to the provisions of the Companies Act for all matters 
for which no specific provision is made in these Articles. 

Subscription and Payment 

All shares have been subscribed as follows: 

KHL Italy S. a r.l., prenamed: 30,000 (thirty thousand) shares 


Total: 


30,000 (thirty thousand) shares 
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All shares have been fully paid-up by contribution in cash, so that the 
sum of EUR 30,000 (thirty thousand euro) is at the free disposal of the 
Company; evidence of which has been given to the undersigned notary. 

Transitory Provisions 

The first financial year shall begin today and it shall end on 31 
December 2017. 


Estimate of costs 

The expenses, costs, remunerations and charges in any form 
whatsoever, which shall be borne by the Company as a result of the 
present deed are estimated to be approximately one thousand five hundred 
Euro (EUR 1,500.-). 


Extraordinary General Meeting 

Immediately after the incorporation, the sole shareholder representing 
the entire subscribed capital of the Company has herewith adopted the 
following resolutions: 

• the number of managers is set at 3 (three). The sole shareholder 
appoints as managers of the Company for an unlimited period of time: 

As A manager: 

• Louis Paletta, whose professional address is 1301 Solana 
Boulevard, Building 2, Suite 2335, Westlake, TX 76262, USA. 

As B managers: 

• Davy Toussaint, whose professional address is 8, Boulevard Paul 
Eyschen, L-1480 Luxembourg; and 

• Henri Guelff, whose professional address is 8, Boulevard Paul 
Eyschen, L-1480 Luxembourg. 

2. the registered office is established at 8, Boulevard Paul Eyschen, L- 
1480 Luxembourg. 

The undersigned notary who understands and speaks English, states 
herewith that on request of the above appearing party, the present deed is 
worded in English, followed by a French version; at the request of the same 
appearing party, in case of discrepancies between the English and the 
French text, the English version will be prevailing. 

Whereof the present notarial deed is drawn in Luxembourg, on the date 
stated above. 

In witness whereof We, the undersigned notary, have set our hand and 


12 



seal on the date and year first hereabove mentioned. 

The document having been read to the proxyholder(s) of the appearing 
party, the proxyholder(s) of the appearing party signed together with Us, 
the notary, the present original deed. 


Suit la version frangaise du texte qui precede: 


L'an deux mille seize, le vingt et un decembre. 

Par-devant MaTtre Marline SCHAEFFER, notaire de residence a 
Luxembourg. 

ACOMPARU: 

KHL Italy S.a r.l., une societe a responsabilite limitee de droit 
luxembourgeois, ayant son siege au 8, Boulevard Paul Eyschen, L-1480 
Luxembourg, Grand-Duche de Luxembourg et en cours d’immatriculation 
aupres du Registre de Commerce et des Societes de Luxembourg, 

ici representee par Monsieur Liridon ELSHANI, employe prive, residant 
professionnellement a Luxembourg, en vertu d'une procuration donnee a 
Luxembourg, Grand-Duche de Luxembourg, le 20 decembre 2016. 

Ladite procuration, apres paraphe ne varietur par le mandataire de la 
partie comparante et le notaire soussigne, restera annexee au present acte 
pour etre soumise avec lui aux formalites de I'enregistrement. 

Ladite partie comparante, aux termes de la capacite avec laquelle elle 
agit, a requis le notaire instrumentant d'arreter ainsi qu'il suit les statuts 
d'une societe a responsabilite limitee qu'elle declare constituer entre eux. 

Article 1. - Nom 

II existe une societe a responsabilite limitee, prenant la denomination de 
" Trident Italy S.a r.l. " (ci-apres, la Societe) regie par les lois du Grand- 
Duche de Luxembourg et, en particulier, par la loi du 10 aout 1915 sur les 
societes commerciales, telle que modifiee (la Loi de 1915), et par les 
presents statuts (les Statuts). 

Article 2. - Objet social 

L'objet social de la Societe est I'accomplissement de toutes les 
operations se rapportant directement ou indirectement a la prise de 
participations dans des societes luxembourgeoises ou etrangeres, sous 
quelque forme que ce soit, ainsi que I'administration, la gestion, le controle 
et le developpement de ces participations. 

La Societe peut utiliser ses fonds pour constituer, administrer, 
developper et vendre ses portefeuilles d'actifs tel qu'ils seront constitues au 
fil du temps, acquerir, investir dans et vendre toute sorte de proprietes, 
corporelles ou incorporelles, mobilieres ou immobilieres, notamment, mais 
non limite a des portefeuilles de valeurs mobilieres de toute origine, pour 
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participer dans la creation, I'acquisition, le developpement et le controle de 
toute entreprise, pour acquerir, par voie d'investissement, de souscription 
ou d'option des valeurs mobilieres et des droits intellectuels, pour en 
disposer par voie de vente, transfert, echange ou autrement et pour les 
developper. La Societe peut octroyer des licences et des droits intellectuels 
de toute origine. 

La Societe peut emprunter, sous quelque forme que ce soit, sauf par 
voie d'offre publique. Elle peut proceder, uniquement par voie de placement 
prive, a I'emission de titres, obligations, bons de caisse et tous titres de 
dettes sous forme nominative et soumise a des restrictions de transfert. La 
Societe peut accorder tous credits, y compris le produit de prets et/ou 
emissions de valeurs mobilieres, a ses filiales ou societes affiliees. 

La Societe peut consentir des garanties ou des suretes au profit de 
tierces personnes afin de garantir ses obligations, les obligations de 
societes dans lesquelles elle a une participation ou un interet directs ou 
indirects, les obligations de toute societe faisant partie du meme groupe de 
societes que la Societe ainsi que les obligations de societes non liees et 
elle peut assister ces societes pour, y inclus, mais non limite a la gestion et 
le developpement de ses societes et leur portefeuille, financierement, par 
des prets, avances et garanties. Elle peut nantir, ceder, grever de charges 
toute ou partie de ses avoirs ou creer, de toute autre maniere, des suretes 
portant sur toute ou partie de ses avoirs. 

En plus, la Societe peut acquerir et ceder des proprietes immobilieres, 
pour son propre compte, a la fois au Grand-Duche de Luxembourg et a 
I'etranger et elle peut effectuer toutes les operations en relation avec des 
proprietes immobilieres, y inclus la detention directe ou indirecte de 
participations dans des societes luxembourgeoises ou etrangeres qui ont 
comme objet principal I'acquisition, le developpement, la promotion, la 
vente, la gestion et la location de proprietes immobilieres. 

La Societe peut accomplir toutes les operations commerciales, 
industrielles, financieres, mobilieres et immobilieres, se rapportant 
directement ou indirectement a son objet social ou susceptibles de 
favoriser son developpement. 

Article 3. - Duree 

La Societe est constitute pour une duree illimitee. 

Article 4. - Siege social 

Le siege social est etabli a Luxembourg. 

II peut etre transfere dans cette meme commune ou en tout autre lieu du 
Grand-Duche de Luxembourg par voie de resolution du conseil de gerance. 
Pour chaque transfert de siege vers une autre commune, le gerant unique 
ou le conseil de gerance aura tous pouvoirs afin de proceder avec toutes 
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les formalites par le biais d’un acte notarie (constat) afin de refleter cette 
modification dans les statuts. 

La Societe peut ouvrir des bureaux et succursales dans tous autres lieux 
du pays ainsi qu'a I'etranger. 

Article 5. - Capital social 

Le capital social de la Societe est fixe a la somme d’EUR 30.000 (trente 
mille euros) et est represente par 30.000 (trente mille) parts sociales d'une 
valeur nominale d’EUR 1 (un euro) chacune. 

Article 6. - Modification du capital social 

Le capital social pourra a tout moment etre modifie moyennant decision 
de I'associe unique sinon de I'assemblee des associes, conformement a 
I'article 17 des Statuts. 

Article 7. - Participation aux benefices 

Chaque part sociale donne droit a une fraction, proportionnelle au 
nombre des parts existantes, de I'actif social ainsi que des benefices. 

Article 8. - Parts sociales indivisibles 

Les parts sociales sont indivisibles a regard de la Societe qui ne 
reconnait qu'un seul proprietaire pour chacune d'elles. Les coproprietaires 
indivis de parts sociales sont tenus de se faire representer aupres de la 
Societe par une seule et meme personne. 

Article 9. - Transfert de parts sociales 

Toutes cessions de parts sociales detenues par I'associe unique sont 
libres. 

En cas de plurality d'associes, le transfert de parts sociales inter vivos a 
des tiers non-associes doit etre autorise par I'Assemblee Generale (y 
compris, pour eviter toute incertitude, par le biais de resolutions ecrites) 
representant au moins trois quarts des parts sociales de la Societe et doit 
se faire conformement aux articles 189 et 190 de la Loi de 1915. Une telle 
autorisation n'est pas requise pour un transfert de parts sociales entre les 
associes existants. 

Conformement a I’article 189 de la Loi de 1915, la decision de transferer 
des parts sociales doit etre notifiee au conseil de gerance de la Societe. 

Le conseil de gerance doit convoquer une Assemblee Generale (ou 
circuler des resolutions ecrites) dans le delai d’un (1) mois a compter de la 
notification du projet de transfert. 

En cas de refus du transfert par les associes de la Societe, la procedure 
prevue a I’article 189 de la Loi de 1915 s’applique a compter de la date du 
refus; etant entendu que le prix de transfert ou de rachat des parts 
sociales, selon le cas, correspond a la valeur nominale de ces parts 
sociales. 

La cession de parts sociales mortis causa a des tiers non-associes doit 
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etre acceptee par les associes qui represented trois quarts des droits 
appartenant aux survivants et conformement aux dispositions pertinentes 
des articles 189 et 190 de la Loi de 1915. 

Article 10. - Vente forcee (Drag-along) 

Si un ou plusieurs associes detenant des parts sociales representant au 
moins 75 pour cent du capital social de la Societe (chacun un Associe 
Ayant le Droit d'Exiger une Offre Forcee et ensemble Associes Ayant 
le Droit d'Exiger une Offre Forcee ( Dragging Shareholder)) ont I’intention 
de ceder toutes leurs parts detenues dans la Societe en contrepartie d’un 
paiement en numeraire ou tout autre paiement (y compris, sans restriction, 
de parts sociales nouvellement emises, une combinaison de paiement en 
numeraire et de parts sociales nouvellement emises, de titres d’emprunt ou 
autres) a un tiers (le Beneficiaire), a I’exception d’un tiers qui est un Affilie 
d’un des Associes Ayant le Droit d’Exiger une Offre Forcee, les Associes 
Ayant le Droit d'Exiger une Offre Forcee ont le droit de forcer le transfert de 
toutes (et pas moins que de toutes) les parts sociales detenues par les 
autres associes (chacun un Associe Tenu de Ceder) au Beneficiaire sous 
les modalites et conditions decrites ci-dessous. 

Afin d’exercer leurs droits de vente forcee sous cet article 10, (i) les 
Associes « Drag-Along » doivent agir par accord unanime et (ii) les 
Associes Ayant le Droit d'Exiger une Offre Forcee doivent notifier les 
Associes Tenus de Ceder par ecrit en avance du transfert prevu (la 
Notification de Cession ( Drag-Along Notice)), envoye a I’adresse de 
I’Associe Tenu de Ceder incluse dans le registre des associes. S’il n’y a 
qu’un seul Associe Ayant le Droit d'Exiger une Offre Forcee, le terme des 
« Associes Ayant le Droit d'Exiger une Offre Forcee » est a modifier en 
consequence. 

La Notification de Cession doit inclure les date et heure prevue a 
laquelle le Beneficiaire aura regu de la part de I’Associe Tenu de Ceder les 
Documents de Transfert signees par lui, qui ne sera pas plus tot que le jour 
meme du transfert par I’Associe Ayant le Droit d'Exiger une Offre Forcee de 
ses parts sociales au Beneficiaire (la Date de Realisation). La Date de 
Realisation peut etre modifie par voie de notice ecrite envoye par I’Associe 
Ayant le Droit d'Exiger une Offre Forcee a I’Associe Tenu de Ceder. Pour 
les besoins de ces Statuts, Documents de Transfert designe les accords 
et tout autre document requis par les Associes Ayant le Droit d'Exiger une 
Offre Forcee en rapport avec le transfert des parts sociales par les 
Associes Tenus de Ceder en conformity avec cet article 10, y compris, 
sans restriction, contrats de transfert, contrats de confidentiality, notices de 
transfert, conventions de depot, ou des lettres de souscription pour 
souscrire a de parts sociales nouvellement emises du Beneficiaire, qui sont 
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communiquees aux Associes Tenus de Ceder a tout moment avant la Date 
de Realisation (envoyes ensemble avec la Notification de Cession ou non). 

Apres reception de la Notification de Cession, un Associe Tenu de 
Ceder a I’obligation envers tous les Associes Ayant le Droit d'Exiger une 
Offre Forcee de transferer la totalite de ses parts sociales au Beneficiaire a 
des conditions pas moins favorables que celles convenues entre les 
Associes Ayant le Droit d'Exiger une Offre Forcee et le Beneficiaire a la 
Date de Realisation , tel qu’il est decrit dans les Documents de Transfert. A 
cet effet, un Associe Tenu de Ceder doit envoyer les Documents de 
Transfert signes par lui, qui doivent etre regus par le Beneficiaire avant ou 
a la Date de Realisation 

Si, a la Date de Realisation, un Associe Tenu de Ceder fait defaut de 
transferer ses parts sociales conformement a cet article 10, la Societe est 
autorise, par un pouvoir special et irrevocable donne par chacun des 
Associes Tenu de Ceder, au nom et pour le compte de I’Associe Tenu de 
Ceder, de completer et envoyer les Documents de Transfert et tous les 
autres document et de faire toute chose que la Societe pourra, a sa seule 
discretion et a des termes determines par elle-meme, considerer comme 
etant necessaire a la performance par I’Associe Tenu de Ceder de ses 
obligations sous cet article 10, y compris, sans restriction, la signature des 
registres de la Societe au nom de I’Associe Tenu de Ceder et d’enregistrer 
le transfert des parts sociales de I’Associe Tenu de Ceder au Beneficiaire 
et la reception par la Societe d’une contrepartie d’un tel transfert. 

Chacun des Associes Tenus de Ceder doit ratifier et confirmer, dans la 
mesure requise, tous les actions completes et tous les documents executes 
par la Societe dans I’exercice se son pouvoir special decrit dans le 
paragraphe ci-dessus. 

Si, a la reception de la Notification de Cession et avant la Date de 
Realisation, un Associe Tenu de Ceder transfert une partie de ses parts 
sociales a toute autre personne que le Beneficiaire, I’Associe Tenu de 
Ceder reste responsable pour completer les obligations resultat de 
I’exercice des droits de vente forcee sous cet article par I’Associe Ayant le 
Droit d'Exiger une Offre Forcee et le beneficiaire de ce transfert sera 
conjointement responsable avec cet Associe Tenu de Ceder et sera traite 
comme Associe Tenu de Ceder pour les besoins de cet article 10. 

La responsabilite de I’Associe Tenu de Ceder sous cet article 10 est 
conjointe, et non conjointe et solidaire. 

Pour les besoins de cet article 10 : 

(a) Affilie designe en relation de toute personne, toute Filiale ou Societe 
Mere de cette personne ou toute autre Filiale de cette Societe Mere. 
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(b) une societe est une Filiale d’une autre societe, sa Societe Mere, si 
cette autre societe : 

(i) detient une majorite des droits de vote dans la societe, ou 

(ii) est un membre de la societe et a le droit de nommer ou revoquer une 
majorite de son conseil de gerance, ou 

(iii) est un membre de la societe et controle seule, a la suite d’une 
convention avec d’autres membres, une majorite de ses droits de vote, 

ou si elle est la Filiale d’une societe qui est elle-meme une filiale de cette 
autre societe. 

(c) une societe est une Filiale en Propriete Exclusive d’une autre 
societe si elle n’a pas de membres a I’exception de cet autre et sa Filiale en 
Propriete Exclusive agissant au nom et pour le compte de cet autre ou ses 
filiales en propriete exclusive. 

(d) Groupe en Propriete Exclusive designe une personne morale et 
toute Societe Holding de laquelle elle est une Filiale en Propriete Exclusive 
et toute autre Filiale en Propriete Exclusive de cette Societe Holding (y 
compris toute filiale en propriete exclusive de cette personne morale). 

Article 11. - Rachat de parts sociales 

Conformement a I’article 182 de la Loi de 1915, la Societe pourra 
acquerir ses propres parts sociales pourvu que la Societe dispose a cette 
fin de reserves distribuables ou des fonds suffisants (etant entendu que, 
pour eviter toute confusion, les montants de la prime d’emission et du 
capital surplus sont a considerer comme des reserves distribuables aux 
fins du rachat de parts sociales). 

L'acquisition et la disposition par la Societe de parts sociales detenues 
par elle dans son propre capital social ne pourra avoir lieu qu'en vertu 
d'une resolution prise par I'associe unique ou I’Assemblee Generale. Les 
exigences de quorum et de majorite applicables aux modifications des 
Statuts en vertu de I'article 17 des Statuts sont d'application. 

Les parts sociales rachetees conformement a cet article seront annulees 
(annulation soumise a decision de I’Assemblee Generale ou du conseil de 
gerance avec confirmation ulterieure par acte notarie) ou detenues pour 
une duree illimitee en tant que parts sociales de tresorerie ( treasury 
shares) par la Societe et seront depourvues de droits de vote. 

De telles parts sociales de tresorerie peuvent etre distributes a tout 
moment aux associes existants ou aux tiers par une decision du conseil de 
gerance. 

Article 12. - Deces, interdiction, faillite ou deconfiture des associes 

Le deces, I'interdiction, la faillite ou la deconfiture de I'associe unique, 
sinon d'un des associes, ne mettent pas fin a la Societe. 
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Article 13. - Gerance 

La Societe est geree par un ou plusieurs gerants. A chaque gerant peut 
etre attribue soit un pouvoir de signature A, soit un pouvoir de signature B. 
Si plusieurs gerants ont ete designes, ils formeront un conseil de gerance. 
Le ou les gerant(s) n'ont pas besoin d'etre associes. Le ou les gerants sont 
designes, revoques et remplaces par I’Assemblee Generale, par une 
resolution adoptee par des associes representant plus de la moitie du 
capital social. 

L' Assemblee Generale peut a tout moment et ad nutum (sans justifier 
d'une raison) revoquer et remplacer le gerant, ou si plusieurs gerants ont 
ete nommes, n'importe lequel des gerants. 

Vis-a-vis des tiers, le ou les gerant(s) ont les pouvoirs les plus etendus 
pour agir au nom et pour le compte de la Societe en toutes circonstances 
et pour executer et approuver les actes et operations en relation avec 
I'objet social et sous reserve du respect des dispositions du present article 
13 . 

Tous les pouvoirs non expressement reserves par la loi ou les presents 
statuts a I'Assemblee Generale sont de la competence du gerant ou, en 
cas de plurality de gerants, de la competence du conseil de gerance. 

En cas de gerant unique, la Societe sera engagee par la seule signature 
du gerant, et en cas de plurality de gerants, par la signature conjointe de 
deux gerants quelconques et, en presence de gerants A et B, par la 
signature conjointe d'un gerant ayant un pouvoir de signature A et un 
gerant ayant un pouvoir de signature B. 

Le gerant unique ou, en cas de plurality de gerants, tout gerant ou, en 
presence de gerants A et B, un gerant ayant un pouvoir de signature A et 
un gerant ayant un pouvoir de signature B conjointement, pourront 
deleguer leurs competences pour des operations specifiques a un ou 
plusieurs mandataires ad hoc. Le gerant unique ou, en cas de plurality de 
gerants, les gerants qui deleguent determineront la responsabilite du 
mandataire et sa remuneration (si le mandat est remunere), la duree de la 
periode de representation et n'importe quelles autres conditions pertinentes 
de ce mandat. 

En cas de plurality de gerants, les decisions du conseil de gerance 
seront prises a la majorite des voix des gerants presents ou represents. 
Le conseil de gerance peut deliberer ou agir valablement seulement si au 
moins la majorite de ses membres est presente ou representee lors de la 
reunion du conseil de gerance. 

Un president pro tempore du conseil de gerance peut etre designe par le 
conseil de gerance pour chaque reunion du conseil de gerance de la 
Societe. Le president, si un president a ete designe, presidera la reunion 
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du conseil de gerance pour laquelle il aura ete designe. Le conseil de 
gerance designera un president pro tempore par vote de la majorite des 
gerants presents ou representes lors du conseil de gerance. 

En cas de plurality de gerants, avis ecrit de toute reunion du conseil de 
gerance sera donne a tous les gerants par ecrit ou telecopie ou courriel (e- 
mail), au moins 24 (vingt-quatre) heures avant I'heure prevue pour la 
reunion, sauf s'il y a urgence. Une reunion du conseil de gerance pourra 
etre convoquee par tout gerant. On pourra passer outre cette convocation 
si les gerants sont presents ou representes au conseil de gerance et s'ils 
declarent avoir ete informes de I'ordre du jour. Une convocation speciale ne 
sera pas requise pour une reunion du conseil de gerance se tenant a une 
heure et a un endroit determines dans une resolution prealablement 
adoptee par le conseil de gerance. 

Tout gerant pourra se faire representer en designant par ecrit ou par 
telecopie ou courriel (e-mail) un autre gerant comme son mandataire. Tout 
gerant peut participer a une reunion du conseil de gerance par conference 
telephonique, visioconference ou par ou par tout autre moyen similaire de 
communication permettant a tous les gerants qui prennent part a la reunion 
d'etre identifies et de deliberer. La participation d'un gerant a une reunion 
du conseil de gerance par conference telephonique, visioconference ou par 
ou par tout autre moyen similaire de communication auquel est fait 
reference ci-dessus sera consideree comme une participation en personne 
a la reunion et la reunion sera cense avoir ete tenue au siege social. Les 
decisions du conseil de gerance seront consignees dans un proces-verbal 
qui sera conserve au siege social de la Societe et signe par les gerants 
presents au conseil de gerance, ou par le president du conseil de gerance, 
si un president a ete designe. Les procurations, s'il y en a, seront jointes au 
proces-verbal de la reunion. 

Nonobstant les dispositions qui precedent, une decision du conseil de 
gerance peut egalement etre prise par voie circulaire et resulter d'un seul 
ou de plusieurs documents contenant les resolutions et signes par tous les 
membres du conseil de gerance sans exception. La date d'une telle 
decision circulaire sera la date de la derniere signature. Une reunion du 
conseil de gerance tenue par voie circulaire sera consideree comme ayant 
ete tenue a Luxembourg. 

Article 14.- Conflits d’interet 

(a) Procedure relative aux conflits d’interets 

Lorsqu’un gerant de la Societe a, directement ou indirectement, un 
interet de nature patrimoniale oppose a celui de la Societe dans une 
operation de la Societe soumise a I’approbation du conseil de gerance, 
ledit gerant est tenu d’en prevenir le conseil de gerance lors de la reunion 
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du conseil de gerance et de faire mentionner cette declaration au proces- 
verbal de la reunion. Le gerant ne peut pas prendre part aux deliberations 
portant sur cette operation, ne peut pas voter les resolutions relatives a 
cette operation et n’est pas comptabilise dans le calcul du quorum. 
L’operation et I’interet oppose du gerant doivent etre signales a 
I’Assemblee Generale suivante. 

(b) Conflits d’interets du gerant unique 

Tant que la Societe a un gerant unique, si ce gerant unique a un interet 
de nature patrimoniale oppose a celui de la Societe dans le cadre d’une 
operation a laquelle la Societe et le gerant unique sont parties, ce conflit 
d’interets doit etre mentionne dans le proces verbal ou dans les resolutions 
ecrites du gerant unique, le cas echeant, approuvant I’operation. 

(c) Exceptions concernant un conflit d’interets 

Les articles 14 (a) et 14 (b) des Statuts ne s’appliquent pas aux 
resolutions du conseil de gerance ou du gerant unique relatives a des 
operations courantes de la Societe et conclues dans des conditions 
normales. 

Tout gerant de la Societe qui occupe des fonctions d'administrateur, 
membre de la direction ou employe de toute societe ou entreprise avec 
laquelle la Societe est ou sera engagee dans des relations d'affaires ou des 
contrats ne sera pas considere, du seul fait de ces relations avec ces 
autres societes ou entreprises, comme ayant un interet oppose a celui de 
la Societe dans le cadre du present article 14. 

(d) Impact sur le quorum 

Lorsque, en raison d’un conflit d’interets, le nombre de gerants requis en 
vue de deliberer et de voter n’est pas atteint, le conseil de gerance peut 
decider de soumettre la decision sur le point en question a I’Assemblee 
Generale. 

Article 15. - Responsabilite des gerants 

Le ou les gerants (selon le cas) ne contractent, a raison de leur fonction, 
aucune obligation personnels par rapport aux engagements regulierement 
pris par eux au nom de la Societe. 

Article 16. - Assemblies generale des associes (Assemblee 
Generale) 

Une Assemblee Generale annuelle se tiendra au siege social de la 
Societe ou a tout autre endroit de la commune de son siege social a 
preciser dans la convocation a I'assemblee. 

D'autres Assemblies Generates peuvent etre tenues aux lieux et places 
indiques dans la convocation. Sans prejudice de I’article 196(1), 2eme 
paragraphe de la Loi de 1915, I’avis de convocation devra etre envoye par 
ecrit (y compris par lettre missive ou courrier electronique) par le conseil de 
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gerance au moins vingt-quatre (24) heures avant la date de I’Assemblee 
Generale. 

Tant que la Societe n'a pas plus de soixante (60) associes, les 
resolutions de I'associe unique ou des associes pourront, au lieu d'etre 
prises lors d'Assemblees Generates, etre prises par ecrit par tous les 
associes. Dans cette hypothese, un projet explicite de la resolution ou des 
resolutions a prendre devra etre envoye a chaque associe, et chaque 
associe votera par ecrit (ces votes pourront etre produits par lettre, 
telecopie, ou courriel (e-mail)). 

Article 17. - Droits de vote des associes, quorum et majorite 

L'associe unique exerce les pouvoirs devotes a I’Assemblee Generale. 

En cas de plurality des associes, chaque associe peut participer aux 
decisions collectives quel que soit le nombre de parts qui lui appartiennent. 
Chaque associe a un nombre de voix egal au nombre de parts qu'il 
possede ou represente. En cas de plurality d’associes, les decisions 
collectives ne sont valablement prises que pour autant qu'elles ont ete 
adoptees par des associes representant plus de la moitie du capital social. 

Cependant, les resolutions modifiant les Statuts ou ayant pour but de 
changer la nationality de la Societe ne pourront etre prises que de I'accord 
des associes representant au moins les trois quarts du capital social. 

Le conseil de gerance peut, a sa seule discretion, suspendre les droits 
de vote de tout associe dans le cas ou cet associe a, par action ou 
omission, manque au respect des dispositions des Statuts ou de son acte 
de souscription. 

Tout associe peut renoncer, partiellement ou totalement, a I’exercice des 
droits de vote attaches a tout ou partie de ses parts sociales. Line telle 
renonciation lie l’associe concerne et s’impose a la Societe des sa 
notification, par ecrit, par l’associe concerne. 

Les associes peuvent voter par ecrit au moyen d'un formulaire, a 
condition que les formulaires portent (i) les noms, prenoms, adresse et 
signature de l’associe concerne, (ii) la mention des parts sociales pour 
lesquelles l’associe exerce son droit, (iii) I'ordre du jour tel que decrit dans 
la convocation ainsi que les projets de resolutions relatives a chaque point 
de I'ordre du jour, et (iv) le vote (approbation, refus, abstention) pour 
chaque projet de resolution relatif aux points de I'ordre du jour. Pour 
pouvoir etre pris en compte, les formulaires originaux devront etre regus 
par la Societe au moins soixante-douze (72) heures avant la tenue de 
I'Assemblee Generale. 

Tout associe de la Societe peut participer a une Assemblee Generale 
par conference telephonique, video conference ou tout autre moyen de 
communication similaire grace auquel (i) les associes participant a la 
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reunion peuvent etre identifies, (ii) toute personne participant a la reunion 
peut entendre les autres participants et leur parler, (iii) la reunion est 
retransmise de fagon continue et (iv) les associes peuvent valablement 
deliberer. La participation a une reunion tenue par un tel moyen de 
communication equivaudra a une participation en personne a ladite 
reunion. 

Article 18. - Annee sociale 

L'annee sociale de la Societe commence le ler janvier et se termine le 
31 decembre de chaque annee. 

Article 19. - Comptes annuels 

Chaque annee, au 31 decembre, les comptes sont arretes et, suivant le 
cas, le gerant ou le conseil de gerance dresse un inventaire comprenant 
I'indication des valeurs actives et passives de la Societe. 

Tout associe peut prendre connaissance de I'inventaire et du bilan au 
siege social de la Societe. 

Article 20. - Distribution des benefices, reserves 

Les profits bruts de la Societe, constates dans les comptes annuels, 
deduction faite des frais generaux, amortissements et charges, constituent 
le benefice net. Sur le benefice net, il est preleve cinq pour cent (5%) pour 
la constitution d'un fonds de reserve jusqu'a ce que celui-ci atteigne dix 
pour cent (10%) du capital social. L'assemblee generale decide de 
I'affectation du solde restant du benefice net annuel. Le gerant unique ou, 
en cas de plurality de gerants, le conseil de gerance pourra decider de 
verser un dividende interimaire. 

Article 21 - Distribution de la prime d’emission, du capital surplus 
et des benefices non distribues 

Toute distribution de la prime d’emission, du capital surplus ou des 
benefices non distribues doit etre decidee a tout moment par I’Assemblee 
Generale en vertu des dispositions de I’article 17 des Statuts et sous 
reserve de confirmation, sous quelque forme que ce soit, que des reserves 
suffisantes sont disponibles, sans prejudice de toute distribution de 
dividendes interimaires (y compris de la prime d’emission ou du capital 
surplus) par le conseil de gerance, conformement aux dispositions de 
I’article 20 des Statuts. 

Article 22. - Liquidation 

Lors de la dissolution de la Societe, la liquidation sera faite par un ou 
plusieurs liquidateurs, associes ou non, nommes par les associes qui 
fixeront leurs pouvoirs et leurs emoluments. 

Article 23. Commissaire aux comptes - reviseur d'entreprises 

Conformement a I'article 200 de la Loi de 1915, la Societe doit etre 
controlee par un commissaire aux comptes seulement si elle a plus de 60 
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(soixante) associes. Un reviseur d'entreprises doit etre nomme si 
I'exemption prevue a I'article 69 (2) de la loi du 19 decembre 2002 
concernant le registre de commerce et des societes ainsi que la 
comptabilite et les comptes annuels des entreprises n'est pas applicable. 

Article 24. - Reference aux dispositions legales 

Pour tout ce qui n'est pas regie par les presents Statuts, les associes 
s'en referent aux dispositions legales de la Loi de 1915. 

SOUSCRIPTION ET LIBERATION 

Les parts sociales ont ete souscrites par: 

KHL Italy S.a r.l., susmentionnee: 30.000 parts sociales; 


Total: 30.000 parts sociales 

Toutes les parts ont ete integralement liberees par apport en especes, 
de sorte que la somme d’EUR 30.000 (trente mille euros) se trouve des 
maintenant a la disposition de la Societe, ainsi qu'il en a ete justifie au 
notaire instrumentaire. 


Dispositions Transitoires 

Le premier exercice social commence aujourd'hui et finit le 31 decembre 
2017. 


Evaluation des frais 

Le montant des frais, depenses, remunerations ou charges, sous 
quelque forme que ce soit qui incombent a la Societe ou qui sont mis a sa 
charge en raison de sa constitution, s'eleve a approximativement mille cinq 
cents Euros (EUR 1 .500,-). 

Assemblee Generale Constitutive 

Immediatement apres la constitution de la Societe, I’associe unique 
prequalifie representant la totalite du capital souscrit a pris les resolutions 
suivantes: 

1. les membres du conseil de gerance sont au nombre de 3 (trois). 
Sont nommes pour une duree indeterminee: 

En tant que qerant A : 

• Louis Paletta, ayant son adresse professionnelle au 1301 Solana 
Boulevard, Building 2, Suite 2335, Westlake, TX 76262, USA. 

En tant que gerants B : 

• Davy Toussaint, dont I’adresse professionnelle est au 8, Boulevard 
Paul Eyschen, L-1480 Luxembourg ; et 
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• Henri Guelff, dont I’adresse professionnelle est au 8, Boulevard 
Paul Eyschen, L-1480 Luxembourg. 

2. le siege social de la societe est etabli 8, Boulevard Paul Eyschen, L- 
1480 Luxembourg. 

Le notaire soussigne, qui comprend et parle I’anglais, declare que la 
partie comparante I'a requis de documenter le present acte en langue 
anglaise, suivi d'une version frangaise, et, en cas de divergences entre le 
texte anglais et le texte frangais, le texte anglais fera foi. 

Dont acte, fait et passe a Luxembourg, date qu'en tete des presentes. 

En foi de quoi Nous, notaire soussigne, avons appose notre signature et 
sceau le jourde I'annee indiquee ci-dessus. 

Et apres lecture faite et interpretation donnee au mandataire de la partie 
comparante, celui-ci a signe le present acte avec le notaire. 

Signe: L. Elshani et M. Schaeffer. 

Enregistre a Luxembourg Actes Civils 2, le 27 decembre 2016. 

Relation : 2LAC/201 6/27508 
Regu soixante-quinze euros 
EUR 75,- 

Le receveur/signe/Andre MULLER 
POUR EXPEDITION CONFORME 
delivree a la demande de la predite societe, 
sur papier libre, aux fins de publication au RESA 
Luxembourg, le 9janvier 2017 
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